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FOR THE DISTRICT OF COLUMBIA 



UNITED STATES OF AMERICA, 



Plaintiff, 



V. 



SBC COMMUNICATIONS, INC., and 
AT&T CORP. 

Defendants. 



UNITED STATES OF AMERICA, 



Plaintiff, 



V. 



VERIZON COMMUNICATIONS, INC., an 
MCI, INC. 

Defendants 



Civil Action Na 1:05CV02102 (EGS) 



Civil Action No. 1:05CV02I03 (EGS) 



DECLARATION OF PETER NADEL 



Pursuant to 28 U.S.C. § 1746, 1, Peter Nadeh declare: 

L I make this declaration in support of Time Watner Telecom Inc.'s Memorandum 

in Support of United States' Motion for Entry of Protective Order and in Opposition to Verizon's 
Motion for Entry of Protective Order. 

2. I have worked for Time Warner Telecom for approximately one and one-half 
years. My current position is Senior Counsel. I have personal knowledge of the business of 
Time Warner Telecom and the telecommunications industry. 

3. in May 2005, Time Warner Telecom received two Civil Investigative Demands 
from the Antitrust Division of the United States Department of Justice C'the Division"). 

4. Over July, August, and September, 2005, Time Warner Telecom submitted a 
large volume of documents and data to the Division, The material submitted to the Division 
included highly sensitive business plans with multi-year strategies and detailed pricing and 
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revenue infonnation. Time Wamer Telecom considered (and still considers) the material 
submitted to the Division to be highly confidential, competitively sensitive informalion, 

5, Time Wamer Telecom submitted these documents to the Division with the 
understanding that they would be protected from disclosure to the fullest extent provided by (aw. 
These materials contain information that Time Warner Telecom w^ould zealously guard form the 
eyes of its competitors. 

6, Verizon Communications, Fnc. ("Verizon") is a competitor to Time Warner 
Telecom in the provision of telecommunications services to business customers. Verizon is also 
a supplier to Time Wamer Telecom of local transport services. 

7. Attached as Exhibit A is a true and correct copy of a letter from Matthew 
Hammond, United States Department of Justice, to Benjamin Jackson, Willkie Farr & Gallagher 
LLP (Time Warner Telecom's counsel), notifying Time Warner Telecom of the Division's mtcnt 
to submit to the District Court for the District of Columbia materials provided by Time Wamer 
Telecom to the Division pursuant to the Civil Investigative Demands issued in 2005. 

8. Attached as Exhibit B is a true and correct copy of a internet web page entitled 
Verizon Newcenter - Press Kits, John Thome, Senior Vice President and Deputy General 
Counsel. The intemet address for this page is http://newscenter.verizonxom/kit/riaaythome.vtmh 



I declare under penalty of perjury that the forcgomg is true and correct. 



Executed on August 2, 2006. 

Peter Nadcl 




-2- 
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U.S. Department of Justice 

Antitmst Division 




City Center Building 

1401 H Street, NW, Suite 8000 

Washington, DC 20530 

July 28, 2006 



BY FACSIMILE (202) 303-2188 

Benjamin W. Jackson, Esq. 
WilUde Fan & Gallagher, LLP 
1875 K. Street, N.W. 
Washington, D.C. 20006-1238 



Re: Notice of Protective Order Filed in United States v. SBC Communications, Inc, , 
Case No. l:05CY002102{EGS)(D.D,C,) & United States v. Verizon 
Communications Inc.. Case No. 1:05CV002103 (EGS) (D.D.C.) 



Dear Mr. Jackson: 

The Department of Justice filed Complaints and proposed Final Judgments to resolve its 
competitive concerns related to SBC Communications, Inc.'s acquisition of AT&T Corp. and 
Verizon Communications Inc.'s acquisition of MCI, Inc. Time Wamer Telecom produced 
information or documents during the investigations leading up to the filing of these cases, and v^e 
appreciate your cooperation. In this consolidated proceeding, we will be submitting information 
to assist the Court in making its public interest determination related to the proposed Final 
Judgments as required under the Tunney Act, 15 U.S.C. § 16(e). Our submission may include 
information that Time Warner Telecom provided, so I am writing to make you aware of the 
measures we are taking to protect the confidentiality of the produced materials. 

We have filed a proposed protective order for entry by the Court to govern access to the 
information produced to the Department of Justice in relation to the investigations of these 
transactions. A copy of that proposed protective order is enclosed. When the Court has entered a 
protective order, we will forward you a copy of the signed order. 

Pursuant to our proposed protective order, information already provided to the United 
States during these investigations will be treated as "Highly Confidential Information" and may 
be disclosed in this proceeding only pursuant to the terms of such order. Under the terms of the 
proposed protective order, your confidential information can be disclosed to the govemment, 
counsel for the Interested Parties (defined as the Defendants (AT&T and Verizon), ACTel, 
COMPTEL, Sprint Nextel, National Association of State Utility consumer Advocates, and the 
Attorney General of the State of New York), and the Court. Under the proposed protective order, 
no disclosure can be made to the Defendants' or a competitor's in -house lawyers and employees. 
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However, Verizon has made a motion for a substantially similar protective order with the 
primary difference being that it would allow two of its in-house lawyers access to the Highly 
Confidential Information, which we have opposed. Neither proposed order would limit your 
right to seek additional relief from the Court or explain to the Court your specific concerns 
related to your confidential information. 

Please call me at 202/305-8541 if you would like to discuss this matter further. 



Sincerely 




Lew C. Hammond 
Attorney 
Teleconmiunications & Media Section 



Enclosure 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



United States of America, 



Plaintiff, 



V. 



SBC Communications, Inc. and 
AT&T Corp., 

Defendants. 



United States of America, 



Plaintiff, 



V. 



Verizon Communications Inc. and 
MCI, Inc., 

Defendants. 



Civil Action No. : 1 :05CV02 102 (EGS) 



Civil Action No.: 1:05CV02103 (EGS) 



ORDER 



Pursuant to Fed, R, Civ, P. 26(c)(7), and in the interest of ensuring an efficient and 
prompt resolution of this action and of protecting information of the parties and non-parties from 
improper disclosure, the Court hereby enters the following Protective Order; 



A. DEFINITIONS 



1. 



As used herein: 



(a) 



"Highly Confidential Information" means any documents, data, or other 



materials filed with the Court in these proceedings that was produced to the United States either 
(1) voluntarily and identified as confidential; or (2) pursuant to 15 U.S.C. § 18a(e)(2) and 16 



1 
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CF.R. § 803.20 ("Second Request Statute") or 15 U.S.C. § 131 M314 ("CID Statute") during its 
investigation of SBC Communications, Inc.'s acquisition of AT&T Corp. and Verizon 
Communications Inc.'s acquisition of MCI, Inc. ("the Mergers"). 

(b) "Disclosed" means directly or indirectly shown, divulged, revealed, produced, 
described, transmitted or otherwise communicated, in whole or in part. 

(c) "Outside Counsel of Record" or "Outside Counsel" means the firm(s) of 
attorneys, or sole practitioners(s), as the case may be, representing an Interested Person in the 
above-captioned proceedings, provided that such persons are not involved in competitive 
decision-making, i.e.. Outside Counsel's activities, association, and relationship with a client do 
not involve advice about or participation in the business decisions of the cHent or of any 
competitor of a Protected Person, nor the analysis underlying the business decisions. Outside 
Counsel of Record includes any attorney representing a non-commercial Interested Person in 
these proceedings, provided that such a person is not involved in the competitive 
decision-making activities of any competitor of a Protected Person. 

(d) "Outside Consultant" means consultants or experts retained for the purpose of 
assisting an Interested Person to the above-captioned proceedings, provided that the Outside 
Consultants are not involved in competitive decision-making, i.e.. Outside Consultants' 
activities, association and relationship with a client do not involve advice about or participation 
in the business decisions of the client or of any competitor of a Protected Person, nor the analysis 
underlying the business decisions. Outside Consultant includes any expert employed by a 
non-commercial Interested Person in these proceedings, provided that such a person is not 
involved in the competitive decision-making activities of any competitor of a Protected Person. 

(e) "Interested Person" means the defendants to the above-captioned action and amici 
curiae ACTel, COMPTEL, the National Association of State Utility Consumer Advocates, the 
Office of the Attorney General of the State of New York, and Sprint Nextel Corp. 

(f) "Protected Person" means an entity that produced Highly Confidential 
Information to the United States. 

(g) *TTiis action" and/or "this proceeding" means the above-captioned proceedings 
pending in this Court, including any appellate proceedings. 
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B, ACCESS TO AND USE OF fflGHLY CONFIDENTIAL INFORMATION 

2. Except as otherwise authorized by this Order, Highly Confidential Infoimation shall be 
used only for the puipose of participating in this proceeding, and shall not be obtained by any 
person other than the individuals set forth below: 

(a) the Court; 

(b) all persons assisting the Court in the above-captioned actions, including clerks, 
court reporters and stenographic or clerical personnel; 

(c) Outside Counsel of Record for Interested Persons, who sign the attached 
Acknowledgment of Confidentiality ; and 

(d) Outside Consultants for Interested Persons, who sign the attached Agreement 
Concerning Confidentiality. Interested Persons who intend to use Outside Consultants should 
assure that the Protected Persons receive notice of the identity of their selected Outside 
Consultants at least two days before filing the Agreements Concerning Confidentiality 
applicable to those Outside Consultants. 



3. All individuals who have access to the Highly Confidential Information under the terms 
of this Order shall have the obligation to ensure that access is strictly limited as prescribed by 
this Order. Such individuals shall further have the obligation to ensure that the Highly 
Confidential Information is used only as provided in this Order and is not duplicated except as 
necessary: (1) to provide one copy of the confidential information for each individual who signs 
the attached Agreement Concerning Confidentiality; or (2) for a filing with the Court. If a filing 
is made with the Court that contains Highly Confidential Information, that filing shall be made 
under seal as described in paragraph 6. 



4. Notwithstanding the provisions of paragraphs 2 and 3, nothing in this Order shall limit a 
Protected Person's use or disclosure in this proceeding of the Highly Confidential Information 
that it had produced to the United States during the investigation of the Mergers. 

5. The United States shall be required to follow the procedures governing the filing and 
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service of Highly Confidential Information on Interested Parties, Nothing in this Order modifies 
the Department of Justice's ability to access and use materials in its possession pursuant to the 
Second Request Statute, CID Statute, or voluntary submission or its confidentiality obligations 
regarding such materials. 



6. All Highly Confidential Information contained or discussed in any pleading, exhibit or 

other paper filed with the Court shall be filed under seal. Where possible, only the confidential 
portions of filings with the court shall be filed under seal. Information filed under seal shall be 
placed in a sealed envelope with the endorsements required by LCvR 5: l(j). The Clerk shall 
keep such papers under seal xmtil further order of this Court, Such papers shall be furnished to 
the Court, the Department of Justice, and the counsel for the Interested Persons provided that 
they have filed the attached Agreement Concerning Confidentiality. Within two business days 
of filing a paper containing Highly Confidential Information, the filing party shall file on the 
public record a copy of the paper with the Highly Confidential Information deleted. Outside 
Consultants for Interested Parties who have entered into the attached Agreement Concerning 
Confidentiality shall also be entitled to receive court papers containing Highly Confidential 
Information. 



7. The Department of Justice shall provide Protected Persons with a copy of this proposed 
Order and notify them of the potential use of any Highly Confidential Information produced by 
them. Notice shall be given at least two business days before the intended use of Highly 
Confidential Information, unless otherwise ordered by the Court. The Department of Justice 
shall also provide a copy of this signed Order to all Protected Persons. A Protected Person may 
request the Court to establish and apply protective procedures (including, with limitation, in 
camera review of confidential information, sealing of portions of transcripts containing or 
discussing Highly Confidential Information and/or excluding persons from the courtroom who 
are not eligible to have access to Highly Confidential Information under paragraphs 2(c) - (d) of 
this Order) governing the disclosure of Highly Confidential Information at a hearing of this 
proceeding. 
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C. PROCEDURES FOR OBTAINING ACCESS TO fflGHLY 

CONFIDENTIAL INFORMATION 

8. Before reviewing or having access to the Highly Confidential Infonnation, each 
individual listed in paragraph 2(c) - (d) who seeks access shall first execute the attached 
Agreement Concerning Confidentiality and file it with the Court, with a copy to the counsel of 
record for the United States, at least three business days prior to such person's receiving a copy 
of the Highly Confidential Information. Once an individual associated with an Interested Person 
receives a copy of the Highly Confidential Information, that individual may duplicate the Highly 
Confidential Information for other individuals associated with that Interested Person who have 
met the requirements of this paragraph. 

D. ADDITIONAL MATTERS 

9. The Protected Persons reserve the right to apply to the Court for an order modifying this 
Order or seeking further protections against discovery or other use of the Highly Confidential 
Information, 



1 0. Within 90 days after receiving notice of the entry of an order, judgment or decree 
terminating this action, all persons who received Highly Confidential Information shall destroy 
the Highly Confidential Infomiation and any copies thereof, and certify that fact in writing to the 
Department of Justice. Outside Counsel for any defendant shall be entitled to retain court papers 
and other material incorporating Highly Confidential Information, provided that defendants' 
Outside Counsel shall not disclose such infomiation to any person except pursuant to court order 
or agreement with the Protected Person. Nothing in this provision shall restrict the rights of tiie 
Department of Justice to retain and use confidential materials for law enforcement purposes or as 
otherwise required by law. 

So Ordered: 



Emmet G. Sullivan 
United States District Court 



07/28/2006 15:02 FAX DOJ ANTI-TRUST DIV. @1 009/010 

Case 1 :05-cv-021 03-EGS Document 1 02-4 Filed 08/02/2006 Page 1 1 of 1 4 
Case1:05-cv-02102-EGS Document 90 Filed 07/28/2006 Page 6 of 7 



IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



United States of America, 



Plaintiff, 



V. 



SBC Communications, Inc. and 
AT&T Corp., 

Defendants. 



United States of America, 



Plaintiff, 



V. 



Verizon Communications Inc. and 
MCI, Inc., 

Defendants. 



Civil Action No. : 1 :05CV02 1 02 (EGS) 



Civil Action No.: 1:05CV02103 (EGS) 



AGREEMENT CONCERNING CONFIDENTIALITY 



I, 



^ am employed as a 



by 



I hereby certify that: 



1 . I have read the Protective Order entered in the above-captioned action. I understand its 
terms and the obligations imposed upon me by the Order. 



2. I agree to be bound by ±e terms of the Protective Order entered in the above-captioned 
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action. I agree to use the information provided to me only for the pxuposes of this action. 



3. I understand that my failure to abide by the terras of the Protective Order entered in the 
above-captioned action will subject me, without limitation, to civil and criminal penalties for 
contempt of Court. 



4. I submit to the jurisdiction of the United States District Court for the District of 
Columbia solely for the purpose of enforcing the terms of the Protective Order entered in the 
above-captioned action and freely and knowingly waive any right I may otherwise have to object 
to the jurisdiction of said Court. 



5. I make this certificate this day of , 2006. 



SIGNATURE 
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JOHN THORNE 
Senior Vice President and Deputy General Counsel 

Verizon 

John Thorne is senior vice president and deputy general counsel of 
Verizon, where he works on antitrust, trade regulation, merger review, 
wireless, and strategic initiatives. He is also a lecturer in 
Telecommunications Law at Columbia Law School. 

Mr. Thorne is the co-author (with Peter Huber and Michael Kellogg) of 
several academic treatises, including Federal Telecommunications Law 
(Aspen Law & Business 2d edition 1999 & Cumulative Supplement 2003) 
and Federal Broadband Law (Little Brown & Co. 1995). 
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Mr. Thorne is a summa cum laude mathematics graduate of Kenyon 
College, was Order of the Coif and law review articles editor at 
Northwestern University Law School, and clerked for Chief Judge Walter 
Cummings of the U.S. Court of Appeals for the Seventh Circuit. 
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